





not require Lender's consent, constitute a default under the Loan Documents or accelerate the
maturity of the Loan, but shall be subject to the terms and conditions of the COH Loan Agreement.

12. Transfer of Borrower's Partnership Interest. Subject to the terms of the COH Loan
Agreement, but notwithstanding anything to the contrary contained in this Agreement and/or in any
of the other Loan Documents, if Borrower is a limited partnership, Lender's consent shall not be
required (and it shall be expressly permitted and not be deemed a Default under any of the Loan
Documents), in connection with:

(a) The transfer and/or the assignment by the Tax Credit Investor (if any) of
its interest in Borrower to an entity controlled or managed by an entity that is related to or
under common control with National Equity Fund (“NEF");

(b) The transfer and/or assignment by any Tax Credit Investor of its interest in
Borrower to Lender, a separate legal entity controlled by Lender or an affiliate in which Lender
holds a controlling interest at the end of the Tax Credit Compliance Period (as defined in the
COH Loan Agreement) applicable to Borrower, provided that as a condition of and prior to
such transfer, the entity acquiring such interest execute any documentation required by the
City; (i) assumes in writing all obligations and covenants of the Tax Credit Investor in
connection with Borrower; and (iii) the City's collateral position remains unimpaired as
determined in the reasonable discretion of the City attorney;

(c) A change in the beneficial ownership of any Tax Credit Investor so long as
such entity remains controlled by NEF or an affiliate thereof,

(d) The pledge and encumbrance of the interests of any Tax Credit Investor
to or for the benefit of any financial institution that enables such Tax Credit Investor to make
its capital contributions to Borrower;

(e) The initial issuance of partnership interests in Borrower equal to 99.99%
of the profits, losses, credits, distributions and other interests in Borrower to the limited
partners of Borrower; and/or

(f) The exercise by Lender or an affiliate of Lender in which Lender owns a
controlling interest of a right of first refusal to acquire the Limited Partners' interest in
Borrower.

13. Insurance. Borrower shall, prior to or concurrently with the closing of the
Borrower's Loan, deliver to Lender and City insurance policies evidencing the insurance coverages
and requirements set forth in Section 6.25 and Appendix 2 of the COH Loan Agreement and which
palicies shall name Lender and the City as additional insureds thereunder. In the event of a conflict
between the insurance requirements of the Deed of Trust and the COH Loan Agreement, the COH
Loan Agreement will control.

14. Miscellaneous.

(a) This Agreement as supplemented by the Lecan Documents contains the
entire agreement between the parties hereto relating to the Loan and shall be amended
only by an instrument in writing executed by the parties hereto.

(b) This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective heirs, personal representatives, successors and
assigns, as the case may require.

(c) This Agreement shall be governed by the law of the State of Texas. Any

dispute arising out of or in connection with this Agreement shall be resolved in the state
courts located in Harris County, Texas.
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(d) This Agreement may be executed in multiple counterparts, each of which
shall constitute an original.

(e) Notices under the Loan Documents shall be effective in the case of
utilization of the U.S. Mail Service, upon the earlier of (i) three (3) business days after
deposit of such notice in the mail, return receipt requested or (ii) actual delivery. Notices
sent by overnight courier services shall be effective one day after deposit with such service.
All other notices shall be effective upon delivery. Notwithstanding the foregaing, any
foreclosure notices shall be effective upon deposit with the U.S. Mail Service.

15. Limitation on Personal Liability. Borrower’s liability under this Agreement shall be
limited as described in Section XVI of the Borrower Note.

Executed effective as of the date set forth above.
BORROWER:

MCKEE CITY LIVING, LP, a Texas limited
partnership

By: McKee City Living GP, LLC, a Texas
limited liability company, its general
partner

By:
Name: Kathleen F. Laborde
Title:  Duly Authorized Representative

LENDER:

COVENANT NEIGHBORHOODS, INC., a
Texas non-profit corporation

By:
Name: Stephan A. Fairfield
Title:  Authorized Signatory
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EXHIBIT A
LEGAL DESCRIPTION

Unrestricted Reserve "A", Block 1, of MCKEE CITY LIVING, a subdivision of 2.096 acres of land,
filed for record under Film Codep No. 690657 Map Records of Harris County, Texas.
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